GLOBAL IMAGING SYSTEMS, INC.

CORPORATE GOVERNANCE PRINCIPLES

A. Introduction.


The Board of Directors (the “Board”) of Global Imaging Systems, Inc. (the “Company”) believes good corporate governance is essential to ensure the Company is managed for the long-term benefit of its shareholders. The Board, acting on the recommendation of its Governance Committee, has developed and adopted these corporate governance principles to promote the functioning of the Board and its Committees and to set forth a common set of expectations as to how the Board should perform its functions.

B. Board Composition

1. Board Size. The Board believes that an appropriate size for the Board is between 8 and 10 members, depending on the Company’s current circumstances and the availability of qualified individuals to serve. The Board periodically evaluates the number of directors necessary to provide appropriate oversight and direction to the Company’s officers and employees without adversely affecting the ability of each director to meaningfully participate in substantive discussions of the Board.

2. Selection of Board Members. The Governance Committee is responsible for determining the slate of director nominees for election to the Company’s Board. In the case of any vacancy in the office of a director, the Governance Committee will determine a nominee to fill the vacancy. In making its determination, the Governance Committee will apply the Board Membership Criteria described below.

The Governance Committee will consider candidates recommended by shareholders. Shareholders wishing to suggest director candidates should submit the candidate’s name and qualifications to our Secretary in writing to the following address: 3820 Northdale Blvd., Suite 200A, Tampa, Florida 33624. When submitting candidates for nomination to be elected at the Company’s annual meeting of shareholders, shareholders must follow the notice procedures and provide the information required by the Company’s Bylaws.

3. Board Membership Criteria. The Governance Committee annually reviews with the Board the applicable skills and characteristics required of Board nominees based on the Company’s current circumstances.

The Governance Committee will determine new nominees for the position of independent director who satisfy the NASDAQ Stock Market, Inc. (“NASDAQ”) requirements and the following criteria:

· Personal qualities and characteristics, accomplishments and reputation in the business community;

· Current knowledge and contacts on the communities in which the Company does business and in the Company’s industry or other industries relevant to the Company’s business;

· Ability and willingness to commit adequate time to the Board and committee matters;

· The fit of the individual’s skills and personality with those of other directors and potential directors in building a Board that is effective, collegial and responsive to the needs of the Company and its subsidiaries; and

· Diversity of viewpoints, background, experience and other demographics.

In determining whether to recommend a director for reelection, the Governance Committee also considers the director’s past attendance at meetings and participation in and contributions to the activities of the Board.

4. Majority of Independent Directors. The Board believes a substantial majority (generally at least two independent directors for each non-independent director) of the Board should be independent directors. The Board also believes it is useful and appropriate for the Company’s Chief Executive Officer (“CEO”) to serve on the Board as well as other members of the Company’s management whose experience and role at the Company are expected to help the Board fulfill its responsibilities.

5. Board Definition of Independence. In determining the independence of a director, the Board will apply the Nasdaq National Market Issuer requirements for independent directors (Nasdaq Stock Market Rule 4200). Because it is not possible to anticipate or explicitly provide for all potential conflicts of interest that may affect independence, the Board is also responsible to affirmatively determine that each independent Director has no other material relationship with the Company or its affiliates or any executive officer of the Company or his or her affiliates. A relationship will be considered "material" if in the judgment of the Board it would interfere with the Director’s independent judgment. 
6. Selection of Chair and Lead Independent Director. The Board selects its Chair in the manner it considers to be in the best interest of the Company at any given point in time. If the Board determines it to be in the Company’s best interest, the CEO may be selected as the Chair. When the Chair is a member of Company management, the Chair of the Executive Committee, who is an independent director, will be the “lead independent director.” The lead independent director will chair executive sessions of the Board, will act as Chair of the Board in the absence of the CEO-Chair and may perform various other duties as assigned by the Board.

7. Term Limits. The Board does not believe it should establish term limits. The Board believes that directors who have served on the Board for an extended period of time have developed an in depth understanding of the operations of the Company and provide a valuable contribution to the Board. The Board believes that it can continue to evolve and develop fresh ideas and viewpoints through the application of the nomination and evaluation process described in these guidelines.

8. Directors with Significant Job Changes. The Board does not believe directors who retire or change their principal occupation or business association should necessarily leave the Board.  In such cases, however, the Board, acting through its Governance Committee, will determine whether the individual should submit his or her resignation from the Board based on a review of whether the individual continues to satisfy the Board’s membership criteria.

9. Retirement Policy. The Board does not believe it should establish a mandatory retirement age. 

10. Other Boards. To ensure that other commitments do not interfere with a director’s service to the Company, no director with a full-time job should serve on more than two other public company boards, and no director who does not have a full-time job should serve on more than four other public company boards. Prior to accepting an invitation to serve on another public company board, a director will provide notice to the Chair of the Governance Committee and the CEO who will evaluate the proposed service in relation to the Company’s policies and principles and will advise the affected director of its conclusion. The affected director will be expected to act in accordance with the foregoing guidelines.  In the case of a director who does not have a full-time job who subsequently accepts full-time employment or a director who serves on the board of a non-public company that subsequently becomes a public company, and, as a result, has other board service outside the foregoing guidelines, it is contemplated that a transition period, commencing on the date of notification and ending on the date of the filing of the Company’s next proxy statement, will be established during which the affected director will make appropriate arrangements to comply with the foregoing guidelines.  Absent extraordinary circumstances, the Governance Committee is not expected to recommend continued service on the Company’s Board by a director whose other board commitments exceed the foregoing guidelines.
11. Orientation and Continuing Education. Management, working with the Board, will provide an orientation process for new directors, including background material on the Company, its business plan and its risk profile, and meetings with senior management. Periodically, management should prepare additional educational sessions for directors on matters relevant to the Company.  All Board members are required to attend at least one nationally recognized board education program every three years and are encouraged to attend one such program each year.  In addition, all Board members are encouraged to take a nationally recognized director certification program.  Board members will be reimbursed all costs and expenses associated with one such board education program per year and for the one-time costs of a director certification program.
Board members will be provided a new Board book each year containing up-to-date Articles of Incorporation, Bylaws, Committee Charters, Code of Ethics, and Stock Option Plans, together with the Annual Report, the Proxy Statement and each Form 10-Q for the prior year and any other documents that would assist the Board in the performance of its duties.

C. Board Meetings.

1. Scheduling of Full Board Meetings. The Board currently plans at least four regular meetings each year, with further meetings to occur (or action to be taken by unanimous written consent) at the discretion of the Board. The Board’s regular meetings will be held at such time and at such place as may be determined by the Board and will generally coincide with other committee meetings.  Attendance in person at all regular Board meetings is expected of all Board members.  The CEO will prepare and circulate a schedule of Board meeting dates for the upcoming year in advance of the beginning of the year.
2. Agenda and Materials. The CEO will have primary responsibility for preparing the agenda for each meeting and arranging for it to be sent in advance of the meeting to the directors along with appropriate written information and background materials so that Board meeting time may be conserved and discussion time focused on questions that the Board has about the materials. Each Board committee, and each individual director, is encouraged to suggest items for inclusion on the agenda. The Board reserves authority to meet in executive sessions to discuss sensitive matters without distribution of written materials.

3. Executive Sessions. To ensure free and open discussion among the independent directors of the Board, the independent directors will have at least two regularly scheduled executive sessions each year, and more frequently as necessary or desirable, in conjunction with regularly scheduled meetings of the Board, at which only independent directors are present. The lead independent director will preside at the executive sessions.

4. Access to Employees. The Board has complete access to the Company’s employees. The Board encourages management to arrange presentations at Board meetings by the Company’s managers and provide other reports that will enhance the flow of meaningful financial and business information to the Board.  Board members are encouraged to meet independently with the Company’s senior managers on a regular basis when convenient.  It is contemplated that Board members will mentor and otherwise assist the Company’s senior managers in their professional development.
5. Access to Independent Counsel and Advisors. The Board and its committees have the right at any time to retain independent counsel and advisors. The Company will provide appropriate funding to compensate any independent counsel or advisors retained by the Board or any of its committees.

D. Board Committees.
1. Number of Committees. The Board will form and designate members to serve on the following committees:

· Audit Committee;

· Compensation Committee;

· Governance Committee;

· Executive Committee; and

· Strategic Planning Committee.

2. Composition of Committees. Each of the Audit, Compensation, Governance and Executive Committees will be composed of members who are not officers or employees of the Company or its subsidiaries (and have not been officers or employees within the previous three years), who do not have relationships that, in the opinion of the Board, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director, and who are otherwise independent under NASDAQ rules; provided, however, if the Board’s Chair is the CEO, the CEO will be an ex officio of the Executive Committee. The Chair of the Strategic Planning Committee will be an independent director. The Board may, in its discretion appoint one or more members to the Strategic Planning Committee who are not independent.  The required qualifications for the members of each committee will be set out in the respective committee’s charter. A director may serve on more than one committee for which he or she qualifies. The Board will designate the members and Chair of each committee, endeavoring to match the committee’s function and needs for expertise with individual skills and experience of the appointees to the committee.

3. Committee Meetings. The number and content of committee meetings and other matters of committee governance will be determined by each committee in light of the duties and responsibilities delegated by the full Board to the committee, the committee’s charter and applicable regulations or principles. The Company will provide each committee access to employees and other resources to enable committee members to carry out their responsibilities. The full authority and responsibilities of each committee is fixed by resolution of the full Board and the committee’s charter. Committee charters are available on the Company’s website at in the “Investor Relations” section, and a brief description of committee functions is available in the Company’s most recent annual proxy statement.

E. Performance Evaluation and Succession Planning.

1. Annual CEO Evaluation. The Board, acting through its Compensation Committee meeting in executive session, evaluates the performance of the CEO and the Company against the Company’s goals and objectives, and has the sole authority to determine the compensation of the CEO.

2. Evaluating and Approving the Compensation of Management. The Compensation Committee evaluates, determines and approves the proposals for overall compensation policies applicable to, and compensation for, executive officers and members of senior management.

3. Succession Planning. The Board, acting through its Governance Committee, will review and concur in a succession plan addressing the policies and principles for selecting a successor to the CEO, COO and CFO, both in an emergency situation and in the ordinary course of business. The succession plan should include an assessment of the experience, performance, skills and planned career paths for possible successors to such positions. To assist the Board, the CEO is required to provide the Board with annual assessments of the Company’s senior managers and other persons considered potential successors to such positions. In addition, the CEO is required to prepare, on a continuing basis, a short-term succession plan that delineates a temporary delegation of authority to certain officers if any or all of the senior officers should unexpectedly become unable to perform their duties. The short term plan would be in effect until the Board had the opportunity to consider the situation and take action, when necessary.

4. Board Self-Evaluation. The Board, acting through its Governance Committee, will conduct a self-evaluation at least annually to determine if it is functioning effectively.

5. Board Committee Self-Evaluation. Each committee of the Board will conduct a self-evaluation at least annually and report the results to the Board. Each committee’s evaluation must compare the performance of the committee to the requirements of its written charter.

F. Board Compensation.
1. Board Compensation Review. The Compensation Committee should conduct a review at least once every three years of the components and amounts of Board compensation in relation to other similarly situated companies and recommend for full Board approval, any changes in Board compensation. Board compensation should be consistent with market practices but should not be set at a level that would call into question the Board’s objectivity.

G. Expectations for Directors.

1. Board Oversight. The business and affairs of the Company will be conducted under the direction of the Board in accordance with Delaware law. In performing their duties, the primary responsibility of the directors is to exercise their business judgment in the best interest of the Company and its shareholders. The Board has developed a number of specific expectations of directors to promote the discharge of this responsibility and the efficient conduct of the Board’s business.

2. Commitment and Attendance. All directors should make every effort to attend all meetings of the Board and meetings of committees of which they are members. Members are encouraged to attend Board meetings in person, but may participate in any Board or Committee meeting by telephone or video conference.

3. Participation in Meetings. Each director should be sufficiently familiar with the business of the Company, including its business operations, financial statements and capital structure, and the risks and competition it faces, to facilitate active and effective participation in the deliberations of the Board and of each committee on which he or she serves. Upon request, management will make appropriate personnel available to answer any questions a director may have about any aspect of the Company’s business. Directors should also review the materials provided by management and advisors in advance of Board and committee meetings.

4. Loyalty and Ethics. In their roles as directors, all directors owe a duty of loyalty to the Company. This duty of loyalty mandates that the best interests of the Company take precedence over any interest of a director. The Company has adopted a Code of Business Conduct and Ethics, including a compliance program to enforce the Code. Directors must be familiar with and adhere to the Code.

5. Confidentiality. The proceedings and deliberations of the Board and its committees are confidential. Each director will maintain the confidentiality of information received in connection with his or her service as a director.

